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OTICE OF SALE OF SECURITIES . ',SEC USE ONLYS —
refix era
PURSUANT TO REGULATION D,
- SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | l
Name of Offering  ([] check if this is an amendment and name has changed, and indicate change.)
Offering of Common Shares
Filing Under (Check box(es) that apply): [ Rule 504 [7] Rule 505 [ Rule 506 [7] Section 4(6) [:] ULOE
Type of Filing: D New Filing E Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer ([T} check if this is an amendment and name has changed, and indicate change.)
Avenue International, Ltd.
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
¢/o Admiral Administration, Anchorage Centre, 2nd Fl, George Town, Grand Cayman, Cayman Islands, BWI 345-949-0704
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business
Private investment company
Type of Business Organization ' :
[} corporation [J limited partnership, already formed g other (please specify): / 2““"‘
(7] business trust [T} limited partnership, to be formed A Cayman Islands Exempted COH{P?MAY 1_ 3

Month Year ON
Actual or Estimated Date of Incorporation or Organization:  [O77] [Z]7] [MActual [ Estimated T‘.}i‘ CIAL
Jurisdiction of Incarporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: .

CN for Canada; FN for other foreign jurisdiction) N

CENERAL INSTRUCTIONS

Federals : &

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S5.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United Siates registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: Eive (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photacopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to tile the
appropriate federal notice will nof result in a loss of an available state exemption unless such exemption is predictated on the

fiting of a federal notice.

Persons who respond to the collection of information contalned in this form are not
SEC 1872 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9 /\]\-
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2. Enter the information requested for the following;
e  Each promoter of the issuer, if the issuer has been crganized within the past five years;
e  Each beneficial owner having the power to vote ar dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e Each executive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter [} Beneficial Owner  [] Executive Officer [ Director 7] General and/or
Managing Partner

Full Name (Last name first, if individual)

Lasry, Marc
Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Avenue Group, 535 Madison Avenue, 15th Floor, New York, New York 10022

Check Box(es) that Apply: [J Promoter [ Beneficiul Owner 7] Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Gardner, Sonia E. ~
Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Avenue Group, 535 Madison Avenue, 15th Floor, New York, New York 10022

Check Box(es) that Apply: [} Promoter ] Beneficial Owner  [7] Executive Officer [ Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)
Ghisletta, Aldo
Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o dms Management Ltd., P.O. Box 31910 SMB, Cayman Financial Centre, Tower 3, Grand Cayman, Cayman Islands, BWI

Check Box(es) that Apply: ~ [] Promoter  [T] Beneficial Owner  [7] Executive Officer [} Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Brinkley, Blair

Business or Residence Address  (Number and Street, City, Stale, Zip Code)

c/o dms Management Ltd., P.O. Box 31910 SMB, Cayman Financial Centre, Tower 3, Grand Cayman, Cayman Islands, BWI

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  [[] Executive Officer [ Director {J General and/or
Managing Partner

Full Name (Last name first, if individual)

Seymour, Don

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o dms Management Ltd., P.O. Box 31910 SMB, Cayman Financial Centre, Tower 3, Grand Cayman, Cayman Islands, BWI

Check Box(es) that Apply: ] Promoter [ Beneficial Owner  [[] Executive Officer [J Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Strect, City, State, Zip Code)

Check Box{es) that Apply: [ Promoter  [[] Beneficial Owner ] Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Strect, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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S SR L e R U A T P R SRR AL c
" B. INFORMATION-ABOUT OFFERING o
: Yes No
1. Has the issuer sold. or does the issuer intend to scll, to non-accredited investors in this offering? oicnceicicennn. O [
Answer also in Appendix, Column 2, if filing under ULOE.
2. Whatis the minimum invesunent that will be accepted from any individual? ......oviveeeiiirereiveen e $500,000%
' Yes No
3. Does the offering permit joint ownership 0 @ SINEIE UMY oo e s s s ss e ese e X O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name ot'the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer. you may set forth the inforimation for that broker or dealer only.

Full Name (Last name first, if individual)
Mellor, Thomas R.

Business or Residence Address (Number and Street, City, State, Zip Code)
66 Long Wharf, Boston, MA 02110

Name of Associated Broker or Dealer
Spoonhill Asset Management Inc.

States in Which Person Listed Ias Solicited or Intends to Solicit Purchasers
(Check “Afl States™ or check INAIVIAUAT STALES) «.iviiiivi et rsrs et r s sa e stes s ar s aes et s st e sebaspasas e ssseesn (] All States

[E] [Ed

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers EY
(Check “All States” or check individual STAIES) ...t ettt atr st [J Al States
[DC} (FL] [GA]
N] [A&] (XS] Mal (MO [MN]
UT fa WA Y

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Brokeror Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INGIVIAUAL STALES) ovoviiie s ee ettt ee et eees et reeseseeeeneseretoettetsstreasestecararaisrs [ All States
B [EFL [GA]
MA ™M MN
, ND] [©H [©K]
Wa V1 [

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

*minimum subject to waiver by the Investment Manager in its sole dRcfetion.



1. Enterthe aggregate offering price of sceurities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” [ the transaction is an exchange offering, check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already

Type of Security Offering Price Sold
DIEDE .ovveruvess e sssse s RS R $_ -0 $-0-
EQUITY covvireats st e et et s $2,000,000,000*  $1,261,656.411*
4 Common [T} Preferred
Convertible Securities (INCIUGITE WAITAIES) .o et ces s ea e es st mr et e sa et e eeegaeias $-0- §-0-
PArNersiip INTEMESIS ...v.iuuivvcveieeivcieevesissias e ot sse s ss et s ss e ss e ss s e $-0- §-0-
Other (Specify IO VOO PSR PO OO $-0- $-0-
TOUAL oovse e rtsnasen st e s bR e RS SRR $2,000,000,000*  §1,261,656411*
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines, Enter ¥0”.if answer is “none™ or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited InVESIOrS oo, SOOI 175 $1,261,656,411*
Non-aceredited INVESIOFS ..oveivireiiinnieirire e s $-0-
Total (for filings under Rule 504 only) $-0-
Answer also in Appendix, Column 4, if liling under ULOE.
3. Ifthisfiling is forun offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer. to date, in offerings of the types indicated. in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering A Security Sold
RUle 505 L by
RegUlation A L.oiiii i e e e e s $
RUle 304 L i e $
08l e e $
4 a  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Lxclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to {uiure contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TranSTEr AZENL'S FEES oot s b5 R s g s:0
Printing and ENGraving COSS it iereriniinresessesnarnsesescrsssssones sesasassesesessese 1eansassesssssnaerasscsssessassssssas O s -0-
LEEAL FES vttt ettt s e ste e e s e bbbt e Rt et e aee s 4 s s aetes et AR Rt e kbR e sh e e X $61,000
ACCOUNTING FEES .o oo et et 0 s:0-
ERZINEEIING FEES cooiviiiiiiriiiie ittt ettt ee ettt 1ottt b a5 R e b et et st ek bt et e ek ar s 0 "§-0-
Sales Commissions (specify finders’ f8eS SEPArAICIY) ooiiiiiiiiieieies e s resr st st s s O §-0-
Other EXpenses (Identify) e s 0O 3
TOEAL coreriteeietie sttt et e ettt b e b et b e E Rt R 4D SRR SR bR e X §61,000

*The Issuer is offering all of its Common Shares to accredited investors. The Issuer does not expect to sell in excess of
$2,000,000,000 in Common Shares. Actual sales may be significantly lower. Sales of the shares will be made in reliance on
certain exemptions from registration available to the Issuer, including but not limited to the exemption provided by Rule 506,
relative to which this filing is made. The figures reported in Item C.2 represent the aggregate number of investors and the Issuer
Net Asset Value as of February 29, 2004. No interests have been s818fi reliance upon Rule 504 or Rule 505.



b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEAS 10 TNE HSSUET.™ Looovviitriee et ettt bt b s aos s st s s s see s se st s ess s s e bbb . $1,999,939,000*

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
checkthe box to the left of the estimate. Thetotal of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
‘ Affiliates Others
SRIBFIES ANA FEES v..evvvirririrt ettt ettt et et e bbbt et et on s e e [ 820- 0s:0-
PUTChASE OF FEAT ESTAIE ..ot e bbb en e aae s e b e O $-0- O $-0-
Purchase, rental or leasing and installation of machinery
AN BQUIPIMENT 1ooviveiiiiritieisteaieese e isee et et eb s eb s rebsavsb e s retee s o4t b1 s s be s R bR en b et be e st e b e R b eamsahobs seteb bt sbneatn 0 $-0- O $-0-
Construction or leasing of plant buildings and facilities ..o e sicreneenne O $-0- 0O $-0-
Acquisition af other busincsses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUANT 10 & METEET) ovoviesireaisrei st vavensssae s s sesaa s e b s eas st ass st s sessast ettt seststassaessos []8-0- ]$-0-
0s:0:
K 1,999,939,000*
[0
o0
XS 1,999,939,000*
XS 1,999,939,000*

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnotice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursu%paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Avenue International, Ltd. M ‘9/ ;zo—/ o
Name of Signer (Print or Type) Title OFSigner (Print of Type)
/ac 445/‘\[ Director
1 /

ATTENTION

Intentional misstatements or omissions of fact constitute federa! criminal violations. (See 18 U.S.C. 1001.)

* The Issuer is offering all of its common shares. The Issuer does not expect to segl (i)?, chess of $2,000,000,000 of common shares. Actual sales may be significantly
lower.



